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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This Quarterly Report on Form 10-Q includé&sward-looking statementsiithin the meaning of Section 27A of
the Securities Act of 1933 and Section 21E of teeufities Exchange Act of 1934, as amended (“Exgaaict”)
including, in particular, the statements aboutgans, strategies and prospects under the he&dkmg 2.
Management'’s Discussion and Analysis of Financahdition and Results of Operationsf Part | — Financial
Information of this Form 10-Q. Forward-looking statents involve many risks and uncertainties andesspan
expectation or belief and contain a projectionngaassumption with regard to, among other things future
revenues, income, expenses or capital structuh Satements of future events or performance @trguarantees
of future performance and involve estimates, assiompand uncertainties. The words “could,” “maigfedict,”
“anticipate,” “would,” “believe,” “estimate,” “exp&t,” “forecast,” “project,” “objective,” “intend,™continue,”
“should,” “plan,” and similar expressions, or thegatives thereof, are intended to identify forwkraking
statements unless the context requires otherwise.

Some important factors that could cause our acasallts or outcomes to differ materially from thakscussed in
the forward-looking statements include, but arelimated to:

= fluctuations in customer growth and demand;

= impacts of weather on retail sales and wholesategr

= impacts of renewable energy generation, naturapgass and other market factors on wholesale grice

= weather-related damage to our electrical system;

= fuel and other input costs;

= generating unit availability and capacity;

= transmission and distribution system reliabilitglarapacity;

= purchased power costs and availability;

= regulatory action, including, but not limited tbetreview of our basic rates and charges by thiarad
Utility Regulatory Commission (“IURC");

= federal and state legislation and regulations;

= changes in our credit ratings or the credit ratioigEhe AES Corporation (“AES”);

= fluctuations in the value of pension plan assésfdations in pension plan expenses and our wldit
fund defined benefit pension and other post-retmeinplans;

= changes in financial or regulatory accounting petic

= environmental matters, including costs of compleangth current and future environmental laws and
requirements;

= interest rates and other costs of capital;

= the availability of capital;

= labor strikes or other workforce factors;

= facility or equipment maintenance, repairs andtehpixpenditures;

= local economic conditions, including the fact ttie local and regional economies have struggleslitiir
the recession and weak economic climate the pasydars;

= catastrophic events such as fires, explosions retbecks, terrorist acts, acts of war, pandeméngsy or
natural disasters such as floods, earthquakesdoes, severe winds, ice or snow storms, droughtgher
similar occurrences;

= costs and effects of legal and administrative pedoggs, audits, settlements, investigations anichsland
the ultimate disposition of litigation;

= industry restructuring, deregulation and compatitio

= issues related to our participation in the Midcoatit Independent System Operator, Inc. (“MISQO”),
including the cost associated with membership aadécovery of costs incurred; and

= product development and technology changes.

Most of these factors affect us through our codstéid subsidiary Indianapolis Power & Light Compé&iL”).
All such factors are difficult to predict, containcertainties that may materially affect actualibssand many are
beyond our control. Except as required by the faldscurities laws, we undertake no obligationublicly update
or review any forward-looking information, whethas a result of new information, future events teobise. If
one or more forward-looking statements are updatedinference should be drawn that additional vgslatill be
made with respect to those or other forward-loolstadements.



PART | — FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

IPALCO ENTERPRISES, INC. and SUBSIDIARIES
Unaudited Condensed Consolidated Statements of Ince
(In Thousands)

Three Months Ended,

March 31,
2014 2013
UTILITY OPERATING REVENUES $ 355,303 $ 327,017
UTILITY OPERATING EXPENSES:
Operation:
Fuel 104,098 105,707
Other operating expenses 62,119 54,771
Power purchased 37,748 23,211
Maintenance 31,973 25,015
Depreciation and amortization 46,055 45,050
Taxes other than income taxes 12,208 11,877
Income taxes - net 16,559 18,424
Total utility operating expenses 310,760 284,055
UTILITY OPERATING INCOME 44,543 42,962
OTHER INCOME AND (DEDUCTIONS):
Allowance for equity funds used during construction 1,613 722
Miscellaneous income and (deductions) - net (975) (537)
Income tax benefit applicable to nonoperating ineom 5,754 5,868
Total other income and (deductions) - net 6,392 6,053
INTEREST AND OTHER CHARGES:
Interest on long-term debt 26,440 26,050
Other interest 453 429
Allowance for borrowed funds used during constitti (983) (410)
Amortization of redemption premiums and expenseeint 1,319 1,285
Total interest and other charges - net 27,229 27,354
NET INCOME 23,706 21,661
LESS: PREFERRED DIVIDENDS OF SUBSIDIARY 803 803
NET INCOME APPLICABLE TO COMMON STOCK $ 22,903 $ 20,858

See notes to unaudited condensed consolidateccfalatatements.



IPALCO ENTERPRISES, INC. and SUBSIDIARIES
Unaudited Condensed Consolidated Balance Sheets
(In Thousands)

March 31, December 31,
2014 2013
ASSETS
UTILITY PLANT:
Utility plant in service 4,501,343 4,478,752
Less accumulated depreciation 2,184,741 2,149,994
Utility plant in service - net 2,316,602 2,328,758
Construction work in progress 246,856 207,727
Spare parts inventory 14,976 15,774
Property held for future use 1,002 1,002
Utility plant - net 2,579,436 2,553,261
OTHER ASSETS:
Nonutility property - at cost, less accumulategciation 526 528
Other investments 5,995 5,902
Other assets - net 6,521 6,430
CURRENT ASSETS:
Cash and cash equivalents 44,587 19,067
Accounts receivable and unbilled revenue (lelssvahce
for doubtful accounts of $2,875 and $1,982peetively) 149,670 143,408
Fuel inventories - at average cost 43,582 54,763
Materials and supplies - at average cost 58,387 58,067
Deferred tax asset - current 8,698 11,990
Regulatory assets 10,547 2,409
Prepayments and other current assets 28,298 23,247
Total current assets 343,769 312,951
DEFERRED DEBITS:
Regulatory assets 362,137 369,447
Miscellaneous 32,486 31,976
Total deferred debits 394,623 401,423
TOTAL 3,324,349 3,274,065
CAPITALIZATION AND LIABILITIES
CAPITALIZATION:
Common shareholder's equity:
Paid in capital 61,615 61,468
Accumulated deficit (10,591) (13,694)
Total common shareholder's equity 51,024 47,774
Cumulative preferred stock of subsidiary 59,784 59,784
Long-term debt 1,821,945 1,821,713
Total capitalization 1,932,753 1,929,271
CURRENT LIABILITIES:
Short-term debt (Note 4) 110,000 50,000
Accounts payable 122,887 99,966
Accrued expenses 22,282 27,417
Accrued real estate and personal property taxes 23,523 19,224
Regulatory liabilities 6,675 12,436
Accrued interest 47,175 29,691
Customer deposits 26,587 26,241
Other current liabilities 20,598 12,200
Total current liabilities 379,727 277,175
DEFERRED CREDITS AND OTHER LONG-TERM LIABILITIES:
Regulatory liabilities 591,907 585,753
Accumulated deferred income taxes - net 325,059 332,363
Non-current income tax liability 6,761 6,734
Unamortized investment tax credit 6,303 6,661
Accrued pension and other postretirement benefits 38,815 93,680
Asset retirement obligations 41,910 41,381
Miscellaneous 1,114 1,047
Total deferred credits and other long-terabilities 1,011,869 1,067,619
COMMITMENTS AND CONTINGENCIES (Note 6)
TOTAL 3,324,349 3,274,065

See notes to unaudited condensed consolidateccfal@tatements.



IPALCO ENTERPRISES, INC. and SUBSIDIARIES
Unaudited Condensed Consolidated Statements of Cagtows
(In Thousands)

Three Months Ended,

March 31,
2014 2013
CASH FLOWS FROM OPERATIONS:
Net income $ 23,706 $ 21,661
Adjustments to reconcile net income to net cashiged by operating activities:
Depreciation and amortization 46,534 45,459
Amortization of regulatory assets 808 805
Deferred income taxes and investment tax cesljitstments - net 880 (1,827)
Allowance for equity funds used during constire (1,552) (663)
Change in certain assets and liabilities:
Accounts receivable (6,262) (8,919)
Fuel, materials and supplies 10,860 (884)
Income taxes receivable or payable 9,925 14,383
Financial transmission rights 2,931 1,501
Accounts payable and accrued expenses (3,029) 4,424
Accrued real estate and personal property taxes 4,299 4,776
Accrued interest 17,484 13,711
Pension and other postretirement benefit exggens (54,862) (49,686)
Short-term and long-term regulatory assetsliabdities (13,587) 13,316
Prepaids and other current assets (8,955) (4,642)
Other - net 220 1,196
Net cash provided by operating activi 29,400 54,611
CASH FLOWS FROM INVESTING ACTIVITIES:
Capital expenditures - utility (41,153) (40,733)
Grants under the American Recovery and Reinvest/et of 2009 - 873
Cost of removal, net of salvage (843) (1,480)
Other (1,260) (1,232)
Net cash used in investing activil (43,256) (42,572)
CASH FLOWS FROM FINANCING ACTIVITIES:
Short-term debt borrowings 80,000 55,000
Short-term debt repayments (20,000) (55,000)
Dividends on common stock (19,800) (15,400)
Preferred dividends of subsidiary (803) (803)
Other (21) 2)
Net cash provided by (used in) financing activ 39,376 (16,205)
Net change in cash and cash equiva 25,520 (4,166)
Cash and cash equivalents at beginning of period 19,067 18,487
Cash and cash equivalents at end of period $ 44587 $ 14,321
Supplemental disclosures of cash flow information:
Cash paid during the period for:
Interest (net of amount capitalized) $ 8417 % 12,390
Income taxe $ - 8 -
As of March 31,
2014 2013
Non-cash investing activities:
Accruals for capital expenditures $ 19,810 $ 18,823

See notes to unaudited condensed consolidateccfal@tatements.



IPALCO ENTERPRISES, INC. and SUBSIDIARIES
Unaudited Condensed Consolidated Statements of Conam Shareholder's
Equity (Deficit) and Noncontrolling Interest
(In Thousands)

Total Common Cumulative
Accumulated Shareholder's Preferred Stock of
Paid in Capital Deficit Equity (Deficit) Subsidiary
2013
Beginning Balance $ 11811 3 (15,030 $ (3,219 59,784
Comprehensive Income attributable to common stock:
Net income applicable to common stock 20,858 20,858
Distributions to AES (15,400 (15,400
Contributions from AES 156 156
Balance at March 31, 2013 $ 11,967 $ (9,572 $ 2,395 59,784
2014
Beginning Balance $ 61,468 $ (13,694 $ 47,774 59,784
Comprehensive Income attributable to common stock:
Net income applicable to common stock 22,903 22,903
Distributions to AES (19,800 (29,800
Contributions from AES 147 147
Balance at March 31, 2014 $ 61,615 $ (10,591 $ 51,024 59,784

See notes to unaudited condensed consolidatectfalatatements.



IPALCO ENTERPRISES, INC. and SUBSIDIARIES
Notes to Unaudited Condense@onsolidated Financial Statements

For a list of certain abbreviations or acronymsduisethe Notes to Unaudited Condensed Consolidgiteghcial
Statements, sétem 1B. Defined Termsincluded in Part | — Financial Information of tierm 10-Q.

1. ORGANIZATION

IPALCO Enterprises, Inc. (“IPALCQO”) is a holding mpany incorporated under the laws of the statadiiha.
IPALCO is a wholly-owned subsidiary of The AES Corgtion (“AES”). IPALCO was acquired by AES in Marc
2001. IPALCO owns all of the outstanding commorcktof its subsidiaries. Substantially all of IPALGO
business consists of the generation, transmisdistribution and sale of electric energy condud¢tedugh its
principal subsidiary, Indianapolis Power & Light @pany (“IPL"). IPL was incorporated under the lasighe
state of Indiana in 1926. IPL has more than 470r@@dll customers in the city of Indianapolis amdghboring
cities, towns and communities, and adjacent ruedsall within the state of Indiana, the mostatispoint being
approximately forty miles from Indianapolis. IPLshan exclusive right to provide electric servicéhtose
customers. IPL owns and operates two primarily-foatl generating plants, one combination coal gasHfired
plant and two combustion turbines at a separaettsitt are all used for generating electricity.’ et electric
generation design capability for winter and sumis&,241 Megawatts (“MW") and 3,123 MW, respectivel

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The accompanying Unaudited Condensed Consolidatethé&ial Statements (the “Financial Statement<uide
the accounts of IPALCO, IPL and Mid-America CapRasources, Inc., a non-regulated wholly-owned igidry
of IPALCO. All significant intercompany amounts lealveen eliminated. The accompanying Financial Biaités
are unaudited; however, they have been preparacciordance with accounting principles generallyeptad in the
United States of America for interim financial infieation and in conjunction with the rules and regjohs of the
Securities and Exchange Commission. Accordinglgy tho not include all of the disclosures requirga@bcounting
principles generally accepted in the United Stafesmerica for annual fiscal reporting periodstiie opinion of
management, all adjustments of a normal recurratgre necessary for fair presentation have bedunded. The
electric utility business is affected by seasonehthier patterns throughout the year and, theretfoeegperating
revenues and associated operating expenses agemarated evenly by month during the year. Theaedited
Financial Statements have been prepared in acamedeith the accounting policies described in IPALE@nnual
Report on Form 10-K for the year ended DecembeRB13 (“2013 Form 10-K") and should be read in cofion
therewith. Certain prior period amounts have beefassified to conform to current year presentation

Use of Management Estimates

The preparation of financial statements in confoymiith accounting principles generally acceptethia United
States of America requires that management makaicestimates and assumptions that affect thertegho
amounts of assets and liabilities and disclosumafingent assets and liabilities at the datdeffinancial
statements. The reported amounts of revenues gqrahses during the reporting period may also betaffieby the
estimates and assumptions that management is edgoimake. Actual results may differ from thosinestes.

New Accounting Pronouncements

In April 2014, the Financial Accounting StandardsaBl (“FASB”) issued Accounting Standards UpdafeSUt”)
2014-08, Presentation of Financial Statements (Topic 205) Broperty, Plant, and Equipment (Topic 360):
Reporting Discontinued Operations and DisclosureBigposals of Components of an Entigffective for annual
and interim periods beginning after December 1342@SU 2014-08 updates the definition of discameih
operations by limiting discontinued operations mipg to disposals of components of an entity tearesent
strategic shifts that have (or will have) a majfiee on an entity’s operations and financial résuih addition, an
entity will be required to expand disclosures faacdntinued operations by providing more informatadout the
assets, liabilities, revenues and expenses of mliseeed operations both on the face of the findrstetements and
in the notes to the financial statements. For thpasal of an individually significant componentaof entity that
does not qualify for discontinued operations reipgrtsuch entity will be required to disclose thetpx profit or
loss of the component in the notes to the finarstetements. This new rule is not expected to havaterial effect
on our overall results of operations, financialipos or cash flows.
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3. FAIR VALUE MEASUREMENTS
Fair Value Hierarchy

FASB Accounting Standards Codification (“ASC”) 8@8&fined and established a framework for measuairg f
value and expanded disclosures about fair valuesanements for financial assets and liabilities tratadjusted to
fair value on a recurring basis and/or financialeas and liabilities that are measured at fairezal a nonrecurring
basis, which have been adjusted to fair value dutie period. In accordance with ASC 820, we hategorized
our financial assets and liabilities that are aidigo fair value, based on the priority of thelitgpto the valuation
technique, following the three-level fair valuedaichy prescribed by ASC 820, as follows:

Level 1 - unadjusted quoted prices for identicakgs or liabilities in an active market.

Level 2 - inputs from quoted prices in markets vehieading occurs infrequently or quoted pricesnstruments
with similar attributes in active markets.

Level 3 - unobservable inputs reflecting managefawn assumptions about the inputs used in pritliegasset or
liability.

As of March 31, 2014 and December 31, 2013, dlP8LCO'’s financial assets or liabilities adjustedfair value
on a recurring basis (excluding pension assete-Nste 5, Pension and Other Postretirement Bengfitgere
considered Level 3, based on the above fair vakmifthy. These primarily consisted of financiahsmission
rights, which are used to offset MISO congestioarghs. Because the benefit associated with finbmaigsmission
rights is a flow-through to IPL’s jurisdictional stomers, IPL records a regulatory liability matchthe value of the
financial transmission rights. In addition, IPALQ@d one financial asset, a nonutility investmebaated for
using the cost method of accounting, which is messat fair value on a nonrecurring basis, agaimngusevel 3
measurements. No adjustments were made to thisdigseg the periods covered by this report. Altloése
financial assets and liabilities were not mateidathe Financial Statements in the periods covbyeithis report,
individually or in the aggregate.

Whenever possible, quoted prices in active marketsised to determine the fair value of our finalnicistruments.
Our financial instruments are not held for tradamgther speculative purposes. The estimated &irevof financial
instruments has been determined by using avaitabl&et information and appropriate valuation metiodies.
However, considerable judgment is required in prteting market data to develop the estimates ofv&lue.
Accordingly, the estimates presented herein armeo¢ssarily indicative of the amounts that we doedlize in a
current market exchange. The use of different niaaksumptions and/or estimation methodologies raag la
material effect on the estimated fair value amaunts

Cash Equivalents

As of March 31, 2014 and December 31, 2013, oun easiivalents consisted of money market funds.faine
value of cash equivalents approximates their b@dlerdue to their short maturity (Level 1), whichsn$5.4
million as of March 31, 2014 and December 31, 20&8pectively.

Indebtedness

The fair value of our outstanding fixed-rate dels$ been determined on the basis of the quoted byaiikes of the
specific securities issued and outstanding. Bectading of our debt occurs somewhat infrequentiy,consider
the fair values to be Level 2. Accordingly, the mse of this disclosure is not to approximate tlee on the basis
of how the debt might be refinanced.



The following table shows the face value and tlreviaue of fixed-rate and variable-rate indebtesintor the
periods ending:

March 31, 2014 December 31, 2013
Face Value Fair Value Face Value Fair Value
(In Millions)
Fixed-rate $ 1,8253 $ 2,0139 $ 1,8253 $ 1,941.8
Variable-rate 110.0 110.0 50.0 50.0
Total indebtedness $ 1,935.3 % 2,123.9 $ 1,875.3 $ 1,991.8

The difference between the face value and the iceymalue of this indebtedness represents unamedrtiiscounts
of $3.4 million and $3.6 million at March 31, 2044d December 31, 2013, respectively.

4. INDEBTEDNESS
Line of Credit

On May 6, 2014, IPL entered into an amendment asthtement of its 5-year $250 million revolvingditdacility
(the “Credit Agreement”) with a syndication of banK his Credit Agreement is an unsecured commiitedof
credit for letters of credit, working capital anengral corporate purposes which matures on Ma@® 2nd bears
interest at variable rates as defined in the Crggieement. It includes an uncommitted $150 milliacordion
feature to provide IPL with an option to requesirarease in the size of the facility at any timeidg the term of
the agreement, subject to approval by the lend@eisr to execution, IPL and IPALCO had existing gext banking
relationships with the parties in this agreemeistoAMarch 31, 2014 and December 31, 2013, IPL3$&H0
million and $0.0 million of outstanding borrowinga the committed line of credit, respectively.

5. PENSION AND OTHER POSTRETIREMENT BENEFITS
The following table (in thousands) presents infaiorafor the three months ended March 31, 2014tirej to the
Employees’ Retirement Plan of Indianapolis Poweright Company and the Supplemental Retirement Bfan

Indianapolis Power & Light Company (the “Pensioar®’):

Net funded status of plans:

Net funded status at December 31, 2013, before tagjustments $ (89,127)
Net benefit coscomponents reflected in net funded status durirsg duarter:

Service cost (1,808)
Interest cost (7,788)
Expected return on assets 10,473
Employer contributions during quarter 54,100
Net funded status at March 31, 2014, before tax adgtments $ (34,150)
Regulatory assets related to pensiofs

Regulatory assets at December 31, 2013, before &djustments $ 191,783
Amount reclassified through net benefit cost:

Amortization of prior service cost (1,213)
Amortization of net actuarial loss (2,429)
Regulatory assets at March 31, 2014, before tax adjitments $ 188,141

@ Amounts that would otherwise be charged/creditefidzumulated Other Comprehensive Income or Loss @pplication of ASC 715,
“Compensation — Retirement Benefits,” are recoraed regulatory asset or liability because IPLHist®rically recovered and currently
recovers pension and other postretirement bengdéreses in rates. These are unrecognized amouritslye recognized as components of
net periodic benefit costs.
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Pension Expense

The following table presents net periodic benefgtdnformation relating to the Pension Plans coradi

For the Three Months Ended,
March 31,
2014 2013
(In Thousands)

Components of net periodic benefit cost:

Service cost $ 1,808% 2,299
Interest cost 7,788 7,091
Expected return on plan assets (10,473) (9,572)
Amortization of prior service cost 1,213 1,229
Amortization of actuarial loss 2,429 5,684
Net periodic benefit cost $ 2,765% 6,731

In addition, IPL provides postretirement healthechenefits to certain active or retired employaestae spouses
of certain active or retired employees. These ptistment health care benefits and the relatedjatitin were not
material to the Financial Statements in the peramered by this report.

6. COMMITMENTS AND CONTINGENCIES
Legal Loss Contingencies

IPALCO and IPL are involved in litigation arising the normal course of business. While the resdlssich
litigation cannot be predicted with certainty, mgeaent believes that the final outcome will notdvavmaterial
adverse effect on IPALCO's results of operatioimgricial condition, or cash flows. Amounts accroeeéxpensed
for legal or environmental contingencies collediiv@uring the periods covered by this report hastbheen
material to the Financial Statements of IPALCO.

Environmental Loss Contingencies

We are subject to various federal, state, regiandllocal environmental protection and health aidtg laws and
regulations governing, among other things, the gatima, storage, handling, use, disposal and ti@teion of
hazardous materials; the emission and discharpazzrdous and other materials into the environnzett;the
health and safety of our employees. These lawseqdations often require a lengthy and complexess of
obtaining and renewing permits and other governaientthorizations from federal, state and locahaggs.
Violation of these laws, regulations or permits casult in substantial fines, other sanctions, jerewvocation
and/or facility shutdowns. We cannot assure thahaxe been or will be at all times in full complianwith such
laws, regulations and permits.

New Source Review

In October 2009, IPL received a Notice of ViolatiSNOV”) and Finding of Violation from the U.S.
Environmental Protection Agency (“EPA”) pursuanttie U.S. Clean Air Act (“CAA”) Section 113(a). TINOV
alleges violations of the CAA at IPL’s three prinhacoal-fired electric generating facilities dagibback to 1986.
The alleged violations primarily pertain to the Wretion of Significant Deterioration and nonattagmhNew
Source Review requirements under the CAA. Sinceivew the letter, IPL management has met with Bk
regarding possible resolutions of the NOV. At tiiise, we cannot predict the ultimate resolutiothi$ matter.
However, settlements and litigated outcomes oflaingiases have required companies to pay civilliesainstall
additional pollution control technology on coalefir electric generating units, retire existing gatieg units, and
invest in additional environmental projects. A sanioutcome in this case could have a material @hpa our
business. We would seek recovery of any operatirggpital expenditures related to air pollutionttoh
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technology to reduce regulated air emissions; hewetiere can be no assurances that we would lcesafal in
that regard. IPL has recorded a contingent lighikfated to this matter.

7. INCOME TAXES

On March 25, 2014, the State of Indiana enacteat8eBill 001, which phases in an additional 1.6%urtion to
the state corporate income tax rate that was ligitieeing reduced by 2% in accordance with Indi@uale 6-3-2-1.
While the statutory state income tax rate remairis26% for the calendar year 2014, the deferredbédances were
adjusted according to the anticipated reversatwiporary differences. The change in required dedetaixes on
plant and plant-related temporary differences teduh a reduction to the associated regulatorgtaxfs$5.6

million. The change in required deferred taxes om-property-related temporary differences whichreoeprobable
to cause a reduction in future base customer ragested in a tax benefit of $1.2 million.

IPALCO'’s effective combined state and federal inediax rate was 32.1% for the three months endediVat,
2014, as compared to 37.6% for the three monthsdehthrch 31, 2013. The decrease in the effectiveai® was
primarily the result of the $1.2 million state ime tax benefit described above and an increaseialtowance for
equity funds used during construction in 2014.

8. RELATED PARTY TRANSACTIONS

In December 2013, an agreement was signed, eféedéimuary 1, 2014, whereby AES U.S. Services, 1th€ (
“Service Company”) is to provide services includaggounting, legal, human resources, informatichrielogy
and other corporate services on behalf of compdh#&sare part of the AES U.S. Strategic Businesis (JJ.S.
SBU"), including among other companies, IPALCO #RH. The Service Company allocates the costs fesedh
services based on cost drivers designed to restdiriand equitable allocations. This includesueimg that the
regulated utilities served, including IPL, are sabsidizing costs incurred for the benefit of negwiated
businesses. Total costs incurred by the Servicepaasnduring the first three months of 2014 on biebfdlPALCO
were $8.4 million. As of March 31, 2014, IPALCO hadotal receivable balance from the Service Commdu$1.0
million and a total payable balance to the Ser@oenpany of $8.4 million. IPALCO also had a prepagdance of
$3.7 million to the Service Company as of March 3114.

9. SEGMENT INFORMATION

Operating segments are components of an entefprisehich separate financial information is avaié@abnd is
evaluated regularly by the chief operating decisiaker in assessing performance and deciding h@aldoate
resources. Substantially all of our business ctmsisthe generation, transmission, distributiod aale of electric
energy conducted through IPL which is a verticaitggrated electric utility. IPALCO’s reportable diness
segments are utility and nonutility. The nonutiligtegory primarily includes the $400 million 023% Senior
Secured Notes due April 1, 2016, and the $400oniltif 5.00% Senior Secured Notes due May 1, 2018;
approximately $6.4 million and $6.9 million of ndlity cash and cash equivalents, as of March 81.42and
December 31, 2013, respectively; short-term and-tenm nonutility investments of $5.0 million at k¢a 31, 2014
and December 31, 2013, respectively; and incomestard interest related to those items. Nonutlisets
represented less than 1% of IPALCO'’s total assetsf March 31, 2014 and December 31, 2013. Netnmactor the
utility segment was $31.4 million and $29.1 milliftor the three-month periods ended March 31, 20112913,
respectively. The accounting policies of the idiadi segments are consistent with those policigspacedures
described in the summary of significant accounpinlicies. Intersegment sales, if any, are genetsled on prices
that reflect the current market conditions.
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ITEM 1B. DEFINED TERMS

DEFINED TERMS

The following is a list of frequently used abbreigas or acronyms that are found in this Form 10-Q:

2013 Form 10-K

AES

ASC

ASU

BTA

CAA

CAIR

Credit Agreement

CSAPR

CWA

DSM

EPA

FAC

FASB

FERC

Financial Statements

IPALCO

IPL

IURC

kWh

MATS

MW

MISO

NOV

NPDES
Pension Plans

RSG
Service Company
U.S. SBU

IPALCO’s Annual Report on Form 10 the year ended December 31,
2013
The AES Corporation
Accounting Standards Codification
Accounting Standards Update
Best Technology Available
U.S. Clean Air Act
Clean Air Interstate Rule
$250,000,000 Revolving Credit i#es Amended and Restated Credit
Agreement by and among Indianapolis Power & Lighimpany, the
Lenders Party thereto, PNC Bank, National Assamatas Administrative
Agent, PNC Capital Markets LLC, as Sole Bookruraxed Sole Lead
Arranger, Fifth Third Bank, as Syndication Agendd@&MO Harris Bank
N.A., as Documentation Agent, Dated as of May @,420
Cross-State Air Pollution Rule
U.S. Clean Water Act
Demand Side Management
U.S. Environmental Protection Agency
Fuel Adjustment Clause
Financial Accounting Standards Board
Federal Energy Regulatory Commission
Unaudited Condensed Consetidédhancial Statements of IPALGO
“Item 1. Financial Statementdhcluded in Part | — Financial Information
of this Form 10-Q
IPALCO Enterprises, Inc.
Indianapolis Power & Light Company
Indiana Utility Regulatory Commission
Kilowatt hours
Mercury and Air Toxics Standards
Megawatt
Midcontinent Independent System Operator, Inc.
Notice of Violation
National Pollutant Discharge Elimination &yst
Employees’ Retirement Plan of IngialimPower & Light Company and
Supplemental Retirement Plan of Indianapolis Pa&vkight Company
Revenue Sufficiency Guarantee
AES U.S. Services, LLC
AES U.S. Strategic Business Unit
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion and analysis should bel i@aconjunction with the Financial Statements Hrelnotes
thereto included ifiltem 1. Financial Statementsihcluded in Part | — Financial Information of tlierm 10-Q.
The following discussion contains forward-lookirtgtements. Our actual results may differ materifathyyn the
results suggested by these forward-looking state&sn@tease se€autionary Note Regarding Forward — Looking
Statements'at the beginning of this Form 10-Q. For a listeftain abbreviations or acronyms used in this
discussion, sedtem 1B. Defined Termstncluded in Part | — Financial Information of thisrm 10-Q.

RESULTS OF OPERATIONS

The electric utility business is affected by seasaveather patterns throughout the year and, tbexethe operating
revenues and associated expenses are not genevatdg by month during the year.

Comparison of three months ended March 31, 2014 arttiree months ended March 31, 2013
Utility Operating Revenues

Utility operating revenues during the three morghded March 31, 2014 increased by $28.3 millionpaned to
the same period in 2013, which resulted from ttiefang changes (dollars in thousands):

Three Months Ended

March 31, Percentage

2014 2013 Change Change
Utility Operating Revenues:
Retail Revenues $ 328,702 $ 305,877 $ 22,825 7.5%
Wholesale Revenues 21,113 16,122 4,991 31.0%
Miscellaneous Revenues 5,488 5,018 470 9.4%
Total Utility Operating Revenues$ 355,303 $ 327,017 $ 28,286 8.6%
Heating Degree Days:
Actual 3,473 2,938 535 18.2%
30-year Average 2,710 2,855

The increase in retail revenues of $22.8 milliors\wamarily due to an 8% increase in the voluméilofwatt hours
(“kwh”) sold ($15.8 million) and a net increasetie weighted average price per kWh sold ($7.0 om)li The
$15.8 million increase in the volume of electriciigld was primarily due to colder temperaturestunservice
territory during the first quarter of 2014 versbe tomparable period (as demonstrated by the 18féase in
heating degree days, as shown above). The $7.@milicrease in the weighted average price ofIrk¥&h sold
was primarily due to increases in fuel revenued8® million.

The increase in wholesale revenues of $5.0 millvas primarily due to a 53% increase in the weiglatestage
price per kwWh sold ($7.3 million) partially offsey a 14% decrease in the quantity of kwh sold ($2ilBon). We
believe the higher market prices in 2014 were hgaviluenced by the impact the colder temperatirad on
demand for electricity in the MISO wholesale markadr ability to be dispatched in the MISO marleepiimarily
impacted by the locational market price of eledlyiand variable generation costs. The amountexdtatity
available for wholesale sales is impacted by otailrtvad requirements, our generation capacity amitl
availability.
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Utility Operating Expenses

The following table illustrates our primary opengtiexpense changes from the three months endechNar@013
to the three months ended March 31, 2014 (in midljo

Operating expenses for the three months ended Marc8il, 2013 $ 284.1
Increase in power purchased 14.5
Increase in maintenance expenses 7.0
Increase in Demand Side Management ("DSM") prograsts 5.4
Other miscellaneous variances - (0.2)
Operating expenses for the three months ended Marc8il, 2014 $ 310.8

The $14.5 million increase in purchased power ceats primarily due to a 23% increase in the mapkiee of
purchased power ($9.7 million) and a 24% increashe volume of power purchased during the per$dg
million). The market price of purchased power iffu@nced primarily by changes in the market pri€dalivered
fuel (primarily natural gas), the price of enviroemtal emissions allowances, the supply of and ddrfanm
electricity, and the time of day in which powepisrchased. In the comparable periods, the incrieasatural gas
prices, which we believe were heavily influencedly 18% increase in heating degree days, hadtbedt impact
on the market price of purchased power. The volafrpower we purchase each period is primarily iefloed by
our retail demand, our generating unit capacity amages as well as that at times it is less experfsr us to buy
power in the market than to produce it ourselvagingy the comparable periods, retail sales wereunich
accounted for the majority of the increase in pasgd power volume.

Maintenance expenses increased $7.0 million vergusomparable period primarily due to higher stoetated
operating expenses of $3.7 million, as well agtithéng and duration of major generating unit oversgincluding
a scheduled outage at our 415 MW Petersburg uggn2rating station that began in October 2013 atehded
through January 2014). In contrast, we had no sutdnded outages during the first quarter of 2013.

The increase in DSM program costs of $5.4 milliwhjch are recoverable through customer ratestribuated to

the continued implementation of IPL’s energy eéfitty program initiatives. The increase in DSM pangrcosts is
correlated to an increase in DSM program rate amigist mechanism retail revenues.
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LIQUIDITY AND CAPITAL RESOURCES

As of March 31, 2014, we had unrestricted cashcasth equivalents of $44.6 million and availablertsaing
capacity of $189.3 million under our $250 millionsecured revolving credit facility after outstargllmorrowings
and existing letters of credit. All of IPL’s long#im borrowings must first be approved by the Indighility
Regulatory Commission (“IURC”) and the aggregateant of IPL’s short-term indebtedness must be amaidy
the Federal Energy Regulatory Commission (“FER®@/® have approval from FERC to borrow up to $500iomil
of short-term indebtedness outstanding at any timmugh July 28, 2014. In December 2013, we reckareorder
from the IURC granting us authority through Deceniik, 2016 to, among other things, issue up to $dllon in
aggregate principal amount of long-term debt, sfce up to $171.9 million in existing indebtednessl have up
to $500 million of long-term credit agreements #igdidity facilities outstanding at any one timeeVélso have
restrictions on the amount of new debt that maisbeed due to contractual obligations of AES andifgncial
covenant restrictions under our existing debt @blans. We do not believe such restrictions willdbamiting factor
in our ability to issue debt in the ordinary couo$g@rudent business operations.

We believe that existing cash balances, cash gekeftmm operating activities and borrowing capaoit our
committed credit facility will be adequate for tfiweseeable future to meet anticipated operatipgeses, interest
expense on outstanding indebtedness and recuapitatexpenditures, and to pay dividends to AE&ir&es for
principal payments on outstanding indebtednesshandecurring capital expenditures are expectecttolttained
from: (i) existing cash balances; (ii) cash gereidtom operating activities; (iii) borrowing cajigwn our
committed credit facility; and (iv) additional deirtancing. In addition, due to current and expddteure
environmental regulations, it is expected that goeapital will continue to be used as a significkmding source.
AES has approved significant equity investmenti®infor its proposed nonrecurring capital expenaisufrom
2013 through 2017; however, AES is under no cotuedobligation to provide such equity capital andre can be
no assurance we will receive capital contributionthe amounts or at the times funding may be requi

Capital Requirements
Capital Expenditures

Our construction program is composed of capitakexiitures necessary for prudent utility operatiand
compliance with environmental laws and regulatiasng with discretionary investments designecefilace
aging equipment or improve overall performance. €apital expenditures totaled $41.2 million and.$44illion
for the three-month periods ended March 31, 20142813, respectively. Construction expendituresnduthe first
three months of 2014 and 2013, respectively, wiaented primarily with internally generated casbvided by
operations and borrowings on our credit facility.

Our capital expenditure program, including develeptrand permitting costs, for the three-year pefioth 2014

to 2016 is currently estimated to cost approxinya$d53 million (excluding environmental compliarened
replacement generation costs). It includes apprateiy $255 million for additions, improvements andensions to
transmission and distribution lines, substatiomsygr factor and voltage regulating equipment, iigtion
transformers and street lighting facilities. Theital expenditure program also includes approxihgei&63 million
for power plant-related projects and $35 million éher miscellaneous equipment.

In addition to the amounts listed above, IPL plemspend an additional $385 million for the thresyperiod from
2014 to 2016 to comply with the Mercury and Air TesxStandards (“MATS”) rule (IPL plans to spenatat of
$511 million for this project, including amountseddy expended). In addition, IPL will incur cofs compliance
with other environmental regulations, including tational Pollutant Discharge Elimination SystemiPDES”)
permit program under the U.S. Clean Water Act (“CWAPL also plans to spend $626 million on replaeat
generation costs through 2017 as a result of tiiremgent of existing facilities not equipped wittivanced
environmental control technologies required to clymyth existing and expected regulations, subjecpproval
of IPL’s replacement generation filing that is amtly pending with the IURC. Of this amount, $61ilion is
projected to be spent in the three-year period 264 to 2016. The costs for MATS, NPDES and regpiant
generation are still being reviewed and are exjeittde material during the forecast period.
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Common Stock Dividends

All of IPALCO'’s outstanding common stock is held AS. During the first three months of 2014 and20&
paid $19.8 million and $15.4 million, respectiveily dividends to AES. Future distributions will determined at
the discretion of our board of directors and wépend primarily on dividends received from IPL. dands from
IPL are affected by IPL’s actual results of openagi, financial condition, cash flows, capital regmients,
regulatory considerations, and such other factei®h’'s board of directors deems relevant.

Pension Funding

We contributed $54.1 million and $49.7 million teetPension Plans during the first three montha#2and 2013,
respectively. We currently do not expect to makditaghal pension funding payments in 2014. Fundorghe
qualified Employees’ Retirement Plan of Indianapé&lbwer & Light Company is based upon actuarially
determined contributions that take into accountaim®unt deductible for income tax purposes andrimémum
contribution required under the Employee Retirentiecbme Security Act of 1974, as amended by thesiBan
Protection Act of 2006, as well as targeted fundéwgls necessary to meet certain thresholds.

Regulatory Matters
MISO Real Time Revenue Sufficiency Guarantee

MISO collects Revenue Sufficiency Guarantee (“RS&iarges from market participants to pay for getiwra
dispatched when the costs of such generation danecovered in the market clearing price. Overpast several
years, there have been disagreements betweensiei@garties regarding the calculation methodofogRSG
charges and how such charges should be allocatedgatie individual MISO participants. Under the hostology
currently in effect, RSG charges have little effectiPL’s financial statements as the vast majarftguch charges
are considered to be fuel costs and are recovettatolegh IPL’s Fuel Adjustment Clause (“FAC"), whithe
remainder are being deferred for future recovemdcordance with generally accepted accountingiplizs.
However, the IURC’s orders in IPL's FAC 77, 78 afftiproceedings approved IPL's FAC factor on arnrinte
basis, subject to refund, pending the outcomerERC proceeding regarding RSG charges and any quése
appeals therefrom. In IPL’s most recent FAC proaagdPL requested that the subject to refund degign be
removed and that FAC 77, 78 and 79 proceedingsamerinal, with no modifications. On February 2612, the
IURC issued an Order approving IPL’s request.

Senate Bill 340

Senate Bill 340 became law in March 2014. Thisdiagion effectively ended the IURC’s energy effitiy targets
established in a 2009 statewide generic DSM oSemnate Bill 340 also requires the IURC to issutatus report in
August 2014 on all energy efficiency programs impdated under the DSM order issued by the IURC 0820
Although this bill puts an end to established édficy targets, IPL will continue to offer cost-effere energy
efficiency and demand response programs as oneoy nesources to meet future demand for electricity

Environmental Matters

We are subject to various federal, state, regiandllocal environmental protection and health afdtg laws and
regulations governing, among other things, the gatima, storage, handling, use, disposal and tiateton of
hazardous materials; the emission and discharpazzrdous and other materials into the environnzatt;the
health and safety of our employees. These lawseqdations often require a lengthy and complexess of
obtaining and renewing permits and other governaientthorizations from federal, state and locahaggs.
Violation of these laws, regulations or permits casult in substantial fines, other sanctions, pewnit revocation
and/or facility shutdowns.

MATS
Several lawsuits challenging the MATS rule werediby other parties and consolidated into a sipgleeeding
before the U.S. Court of Appeals for the DistritCmlumbia Circuit. On April 17, 2014, the U.S. Gbaf Appeals

issued an opinion upholding the MATS rule. It il@ar whether this opinion will be successfully epled. We
currently cannot predict the outcome of this litiga, or its impact, if any, on our MATS compliangknning.
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Clean Air Interstate Rule and the Cross-State AilltlRion Rule

In August 2012, the U.S. Court of Appeals issuedliag vacating the Cross-State Air Pollution R(IleSAPR”).
The Court ruling also required EPA to continue adstering Clean Air Interstate Rule (“CAIR”) pendithe
promulgation of a replacement rule by EPA. In JR@#&3, the U.S. Supreme Court agreed to review tle Oircuit
Court’s decision to vacate the CSAPR and heardastalments on this matter in December 2013. Oiril 28r
2014, the Supreme Court issued a 6-2 opinion rangetke D.C. Circuit Court’s decision and remanding case to
the D.C. Circuit Court. We are currently evalugtthe opinion and the impact it may have on IPL.

Cooling Water Intake Regulations

We use water as a coolant at our generating fasiliunder the CWA, cooling water intake structuesrequired
to reflect the Best Technology Available (“BTA'fpr minimizing adverse environmental impact. In AR011, the
EPA published its proposal for standards to prdishtand other aquatic organisms drawn into caplirter
systems at large power plants and other induggdlities. The proposal, based on Section 316{lthe CWA,
establishes BTA requirements regarding impingementality for all existing facilities that withdrawater from a
source water body above a minimum volume and whiitize at least 25% of the withdrawn water for og
purposes. IPL believes that in order to meet tBIs& requirements, all cooling water intake struetuassociated
with once-through cooling processes will need talifyathe existing traveling screens and add affieghrn and
handling system for each cooling system. The pralpesuld also require owners of facilities thathdtaw very
large amounts of water to perform comprehensivespecific studies during the permitting proces¥@anmay
require closed-cycle cooling systems (closed-cgolding towers), or other technology. The prop@dsd
establishes a public process, with opportunitypiaolic input, by which the appropriate technologyeduce
entrainment mortality would be implemented at efacility after considering site-specific factorsndier a consent
decree filed in the U.S. District Court for the 8urn District of New York, the EPA was requiredgsue a final
rule by April 17, 2014. However, the EPA recenthnaunced that this timing would be delayed and estpd
additional time to complete the rulemaking. The Ed®dted that it will issue a final rule by May D§)14.

It is not possible to predict the total impactshd final rule at this time, but if additional cegliexpenditures are
necessary, they could be material. We would sesdvery of these capital expenditures; however gtiheno
guarantee we would be successful in that regard.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABO  UT MARKET RISK

Not applicable pursuant to General Instruction khef Form 10-Q.
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ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresdtetiesigned to ensure that information requindsktdisclosed
in the reports that we file or submit under the8ities Exchange Act of 1934, is recorded, proagssemmarized
and reported within the time periods specifiedh@ Securities and Exchange Commission’s rules amdsf, and
that such information is accumulated and commuedtéd the principal executive officer and princifimhncial
officer, as appropriate, to allow timely decisioagarding required disclosures.

Evaluation of Disclosure Controls and Procedures

We carried out an evaluation, under the superviaimhwith the participation of our management,udeig the
principal executive officer and principal financafficer, of the effectiveness of our “disclosuentrols and
procedures” (as defined in the Exchange Act RuBzs115(e) and 15-d-15(e)), as required by paragfiapbf the
Exchange Act Rules 13a-15 or 15d-15, as of Margl2814. Our management, including the principatcexge
officer and principal financial officer, is engageda comprehensive effort to review, evaluate iamatove our
controls; however, management does not expecbthradisclosure controls or our internal controlgofinancial
reporting will prevent all errors and all fraud.cAntrol system, no matter how well designed andatpd, can
provide only reasonable, not absolute, assurarateétih control system’s objectives will be met.tRar, the design
of a control system must reflect the fact thatehame resource constraints, and the benefits dfasmmust be
considered relative to their costs. In additiory emaluation of the effectiveness of controls ikjeat to risks that
those internal controls may become inadequatetindiperiods because of changes in business comglitbr that
the degree of compliance with the policies or pdoces deteriorates. We have interests in certasonsolidated
entities. As we do not control or manage thesdiestiour disclosure controls and procedures vesipect to such
entities is generally more limited than those wentaan with respect to our consolidated subsidarie

Based upon the controls evaluation performed, theipal executive officer and principal financificer have
concluded that as of March 31, 2014, our disclosorgrols and procedures were effective to provésonable
assurance that material information relating tawd our consolidated subsidiaries is recorded gased,
summarized and reported within the time periodgi§ipd in the Securities and Exchange Commissionlss and
forms and that such information is accumulated@mmunicated to the principal executive officer gnithcipal
financial officer, as appropriate, to allow timalgcisions regarding required disclosures.

Changes in Internal Controls

In the course of our evaluation of disclosure amistand procedures, management considered cantaimal
control areas in which we have made and are cdntirto make changes to improve and enhance conBated
upon that evaluation, the principal executive @ffiand principal financial officer concluded thiag¢ite were no
changes in our internal controls over financialomipg identified in connection with the evaluatieguired by
paragraph (d) of the Exchange Act Rules 13a-1%5dr15 that occurred during the three months endartMi31,
2014 that have materially affected, or are readyritdely to materially affect, our internal contsoover financial
reporting.
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PART Il - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

Please see Note @Commitments and Contingencie the Financial Statements for a summary of §icanit legal
proceedings involving us. We are also subject tdime litigation, claims and administrative procegs arising in
the ordinary course of business, none of which aliebe, based on currently available informatioiil rgsult in a
material adverse effect on our results of operatifinancial condition, or cash flows.

ITEM 1A. RISK FACTORS

There have been no material changes to the ristrfaas previously disclosed in the 2013 Form 10-K.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Not applicable pursuant to General Instruction khef Form 10-Q.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable pursuant to General Instruction khef Form 10-Q.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS

Exhibit No. Document

10.1 $250,000,000 Revolving Credit Facilities Amedidnd Restated Credit Agreement by and among
Indianapolis Power & Light Company, the LenderstyPtrereto, PNC Bank, National
Association, as Administrative Agent, PNC Capitarkkts LLC, as Sole Bookrunner and Sole
Lead Arranger, Fifth Third Bank, as Syndication Agand BMO Harris Bank N.A., as
Documentation Agent, Dated as of May 6, 2014

31.1 Certification by Chief Executive Officer recrd by Rule 13a-14(a) or 15d-14(a)
31.2 Certification by Principal Financial Officezquired by Rule 13a-14(a) or 15d-14(a)
32 Certification required by Rule 13a-14(b) or 1Btb)

101.INS  XBRL Instance Document (furnished herewaistprovided in Rule 406T of Regulation S-T)

101.SCH XBRL Taxonomy Extension Schema Documemhi$hed herewith as provided in Rule 406T of
Regulation S-T)

101.CAL XBRL Taxonomy Extension Calculation LinklealBocument (furnished herewith as provided in
Rule 406T of Regulation S-T)

101.DEF XBRL Taxonomy Extension Definition Linkba@ecument (furnished herewith as provided in
Rule 406T of Regulation S-T)

101.LAB XBRL Taxonomy Extension Label Linkbase Dawnt (furnished herewith as provided in Rule
406T of Regulation S-T)

101.PRE  XBRL Taxonomy Extension Presentation LiskbBocument (furnished herewith as provided in
Rule 406T of Regulation S-T)
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdéport to be
signed on its behalf by the undersigned thereualp authorized.

IPALCO ENTERPRISES, INC.
(Registrant)

Date:_ May 7, 2014 /sl Craig L. Jackson
Craig L. Jackson
Chief Financial Officer
(Principal Financial Officer)

Date:_ May 7, 2014 /s/ Kurt A. Tornquist
Kurt A. Tornquist
Controller

(Principal Accounting Officer)
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Exhibit 31.1

Certification Pursuant to Rule 13a-14(a) or 15d-14) of the Securities Exchange Act of 1934

I, Kenneth J. Zagzebski, certify that:

1.
2.

| have reviewed this quarterly report on Form 18fQPALCO Enterprises, Inc. (the “registrant”);
Based on my knowledge, this report does not corBajnuntrue statement of a material fact or omstéde
a material fact necessary to make the statemerde,nralight of the circumstances under which such
statements were made, not misleading with respetiet period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repo
fairly present in all material respects the finahciondition, results of operations and cash floivhe
registrant as of, and for, the periods presentedisnreport;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disaie
controls and procedures (as defined in ExchangdRitts 13a-15(e) and 15d-15(e)) and internal cbntro
over financial reporting (as defined in Exchange Rales 13a-15(f) and 15d-15(f)) for the registrandl
have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and
procedures to be designed under our supervisiaangare that material information relating to the
registrant, including its consolidated subsidigrissnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Designed such internal control over financial reipgr;, or caused such internal control over
financial reporting to be designed under our sug@m, to provide reasonable assurance
regarding the reliability of financial reportingcthe preparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presented in
this report our conclusions about the effectiversdgbe disclosure controls and procedures, as of
the end of the period covered by this report basesluch evaluation; and

(d) Disclosed in this report any change in the regtsanternal control over financial reporting that
occurred during the registrant’s most recent fisgalrter (the registrant’s fourth fiscal quarter in
the case of an annual report) that has materiéfibgted, or is reasonably likely to materially
affect, the registrant’s internal control over fiicéal reporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluation of

internal control over financial reporting, to thegistrant’s auditors and the audit committee of the
registrant’s board of directors (or persons perfogithe equivalent functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal control
over financial reporting which are reasonably §kel adversely affect the registrant’s ability to
record, process, summarize and report financiarimétion; and

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a
significant role in the registrant’s internal camtover financial reporting.

Date: May 7, 2014 /s/ Kenneth J. Zagzebski

Kenneth J. Zagzebski
Chief Executive Officer
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Exhibit 31.2

Certification Pursuant to Rule 13a-14(a) or 15d-14) of the Securities Exchange Act of 1934

I, Craig L. Jackson, certify that:

1.
2.

| have reviewed this quarterly report on Form 18fQPALCO Enterprises, Inc. (the “registrant”);
Based on my knowledge, this report does not corBajnuntrue statement of a material fact or omgitéde
a material fact necessary to make the statemerde,nralight of the circumstances under which such
statements were made, not misleading with respetiet period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repo
fairly present in all material respects the finahciondition, results of operations and cash floivhe
registrant as of, and for, the periods presentedisnreport;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disaie
controls and procedures (as defined in ExchangdRitts 13a-15(e) and 15d-15(e)) and internal cbntro
over financial reporting (as defined in Exchange Rales 13a-15(f) and 15d-15(f)) for the registrandl
have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and
procedures to be designed under our supervisiaangare that material information relating to the
registrant, including its consolidated subsidigrissnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Designed such internal control over financial reipgy, or caused such internal control over
financial reporting to be designed under our sug@m, to provide reasonable assurance
regarding the reliability of financial reportingcthe preparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presented in
this report our conclusions about the effectiversdsbe disclosure controls and procedures, as of
the end of the period covered by this report basesluch evaluation; and

(d) Disclosed in this report any change in the regtsanternal control over financial reporting that
occurred during the registrant’s most recent fisgalrter (the registrant’s fourth fiscal quarter in
the case of an annual report) that has materiéfibgted, or is reasonably likely to materially
affect, the registrant’s internal control over fiicéal reporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluation of

internal control over financial reporting, to thegistrant’s auditors and the audit committee of the
registrant’s board of directors (or persons perfogithe equivalent functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal control
over financial reporting which are reasonably §kel adversely affect the registrant’s ability to
record, process, summarize and report financiarimétion; and

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a
significant role in the registrant’s internal camtover financial reporting.

Date: May 7, 2014 /sl Craig L. Jackson

Craig L. Jackson
Chief Financial Officer
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Exhibit 32

Certification Pursuant to Rule 13a-14(b) or 15d-14{) of the Securities Exchange Act of 1934 and Puraat to
Section 1350 of Chapter 63 of Title 18 of the UniteStates Code as adopted pursuant to Section 906tbé
Sarbanes-Oxley Act of 2002

The certification set forth below is being subrdtte connection with the Quarterly Report on Foi@aQ for the
period ended March 31, 2014 (the “Report”) for phepose of complying with Rule 13a-14(b) or Rulel13}(b) of
the Securities Exchange Act of 1934 and Sectio® I8%_hapter 63 of Title 18 of the United Statesi€o

Kenneth J. Zagzebski, Chief Executive Officer amdigL. Jackson, Chief Financial Officer of IPALCO
Enterprises, Inc. (IPALCO"), each certifies thatt,the best of his knowledge:
1. The Report fully complies with the requirementsSeftction 13(a) or 15(d) of the Securities Exchange A
of 1934; and
2. The information contained in the Report fairly mets, in all material respects, the financial cbadiand
results of operations of IPALCO.

Date: May 7, 2014 /sl Kennettzdgzebski
Kenneth J. Zagzebski
Chief Executive Officer

Date: May 7, 2014 /sl Craig lackson
Craig L. Jackson
Chief Financial Officer

A signed original of this written statement reqditey Section 906 has been provided to IPALCO andbei
retained by IPALCO and furnished to the Securitied Exchange Commission or its staff upon request.
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